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ARTICLES OF INCORPFORATION FOR
REBOR HEIGH CONDOMINI S0 XTI I

‘The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuani fo the laws of the Btale of Florida, hereby adopts the following Arlicles of Incorporation:

ARTICILE 1
NAME

The mname of ihe corporation shall be ARBOR HEIGHTS CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred 1o in this instrument as the
“Associntion,” these Articles of incorporation as the “Articles,” and the By-Laws ol1he Association
as the "By-Laws", The initial principal office and mailing address of the Assosiation shall be 3001
58" Avenue South, St. Petersburg, Florida 33712, or ut such other place as may be subsequently
designated by the Board of Direclors. All books and recards of the Association shall be kept at its
prineipal office or at such olher place as may be permitied by the Act.

ARTICLE 2
PURIOST

The purpese for which the Association is organized is to provide an entity purspant to the
Florida condomininm Act as it exists on the date hereof (the *Act™™) for the operation of that certain
condarminium lecaled in Pincllus County, Florida, and known as ARBOR HEIGHTS, A

COMNDOMINIUM (the "Condominiam™).
ARTICLE 3

DEFTNITIOMNS

The terms used in these Arlicles shall have the sanie definitions and meanings as those set
torth in the Declaration of the Condominium ia be recorded in the Public Records of Pinellas
County, Florida, unless lrerein provided to the contrary, or unless the context otherwise requires.

ARTICLE 4
POWERS

The powers of the Asgsociation shall include and be governed by the following:

4,1 Gengral. The Association shall have all of the commeon law and statuiory powers of a
corporation not for profit under the Laws of Florida thal are not in conflict with the provisions of
these Articles, the Declaration, the By-Laws or the Act.

4.2 Enumeration. The Association shall have all ofthe powers and duties set forth in the
Act, and all of the powers and duties reasnnably necessary 1o operalo the Condominium pursuarnt to
the Declaration and as more particularly described in the By-Laws, as they may be amended from

time to time, including, but not limited to, the following:

{a) To make and collect Assessments (including Special Asscssments) and other
charges againsi members as Unit Owners, and to use the proceeds thereof in the exercise of its
powers and dutics.

{b) To buy. own, operate, lease, sil, wrade and morigage both real and personat

property.
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() To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property, and other property acquired or ieased by the Association.

{d) To purchase insurance upon the Condominium Property and insurance for the
protection of the Association, its officers, directors and Unit Owners.

(e) To make and amend reasonable rules and regulations for the mainienance,
conservation and use ofthe Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners.

(0 To approve or disapprove the leasing, transfer, ownership and possession of
units as may be provided by the Declaration.

1§:9)] To enforce by legal means the provisions of the Act, the Declaration, these
Avrticles, the By-Laws, and the rules and reguiations for the use of the Condominium Property.

(h) To contracl Tor the management and maintenance of the Condominium
Property and to authorize a managemaent agent {which may be an affiliate of the Developer) to assist
the Association In carrying out its powers and duties by performing such functions as the submission
of proposals, collection of Assessments (including Special Assessments), preparation of records,
enforcoment ol rules and maintenance, ropair and replacemem of the Common Elements with such
funds as shaill be made available by the Associstion for such purposes. The Association and s
alficers shall, however, retain at all 1imes the powers and duties granied by the Candominiwm Act,
including, but not limited to, the making of Asgessiments, promulgation of rules and execution of
contracts on behalf of the Association.

(i) To employ personnel to perform the services required for the proper operation
of the Condominium.

> Ta execute all documents or consents, on behall of all Unit Owners (and their
mertgagees), reguired by all governmental and/or quasi-governmental agencies in connection with
land use and development matters (ineluding, withoul limitation, plats, waivers of plat, unities of
title, covenants in lieu thercel, gtc.), and in that regard, each Owner, by aceepilance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the Association as such
owner's agent and attorney-in-lact 1o execute, any and all such documents or consents.

4.3 Condominiuny Property. All funds and the title to all propertiss acquired by the
Association and their proceeds shall be held for the benefit and use of the members in accordance

with the provisions of the Declaration, these Articles and the By-Laws.

4.4 Distribution of Tncame: Dissolytion. The Agsociation shall make no distribution of

income to its members, directors or officers, and upon dissalution, all assets of the Association shall
be transferred only 1o another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Starute.

4.5 Limiation. The powers of the Assaciation shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
that in the event of conflict, the provisions of the Act shall control over these of the Declaration and

By-Laws.
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ARTICLE 3
EMBERS
5.1 Membership. The members of the Association shall consist of all of the record title

owners of Units inn the Condominium from time to time, and after iermination of the Condominium,
shall also consist of those who were members at the time of such termination, wad their successors

and assigns.

5.2 Agsignment. The share of a member in the funds and assets of the Association cannot
be assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is heald,

3.3 Voling, On all matiters wpon which the membership shall be entitled to vole, there
shall be only one vote for each Unit, which voie shall be exercised or ¢nst in the manner provided by
the Declaration and By-Laws., Any person or entity owning more than one Wit shall be entitled 1o

one voie for each Unit owned,

5.4 Meetings. The By.-T.aws ghall provide for an annnal inecting of members, and may
make provision {or regular and special Meetinps of members other than the annual meeting.

ARTICLE ¢
TERM OF EXISTENCTE

The Association shall have perpetual existencs

ARTICLE 7
INCORPORATOR

The name and address of the Tnecorporator of this Corporation is:
NAME Ana V., De Villiers

ADDRIESS c/o Fieldstone Lester Shear & Denberg, LLP
201 alharmbra Circle,
Suite 601
Coral Gables, Florida 33134

ARTICLE 8
OFFICERS

The affeirs of the Association shall be adiministered by the officers holding the offices
degignated in the By-Laws. The officers shall be elected by ithe Board of Directors of the
Association at its first meeting following the anrival meeting ofthe members of the Association and
shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal from
oflice of officers, for filling vacancies and for the duties and qualifications of the officers. The
names and addresses of the officers who shall serve until their successors are designated by the

Board of Directors are as follows:

President; Josce M., Ordoflez
1701 W, 37" Sireet, Suite 17
Hialeah, FL. 33012

Artlcles
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Vige Preside Crestary: Moark Rossbach
1701 W. 37™ Sreet, Suite 17
Hialeah, FL 33012

Tra Cr: Javier Jaramille
1701 W. 37" Street, Suite 17
I'lialeah, FE, 33012

ARTICLE 9
DIRECTOIRS

2.1 MNumber and Cuglilication. The proparty, business and affairs of thie Association shal?
be managed by a board consisting of the number of directors determined in the manner praovided by

the By-Laws, bul which shall conaist of not less than three (3) directors. Direclors, other than
designee of the Developer, mugt be members of the Association,

9.2 Duties and Powers. All of the duties and powers of the Assoctation Exigsting under
the Act, the Declaration, these Articles and the By-Laws shall be oxercised exclusively by the Roard

of Directors, its agentis, contraciars or employeess, subject only to approval by Unit owners when suci
approval is specilically required.

9.3 Elgctipn: Remmoval. Directors of the Association shall be clected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth in the

By-Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
muanner provided by the By-Laws.,

9.4 Tenm of Develpper's Dirgctors. The Developer of the Condomindum shal) appoint the
members of the first Board o Directors and their replacements who shall hold office for the periods

described in the By-Laws.

a4.5 First Divectors. The names and addresses of the members of the first Board of
Directors who shall hold office until their snccessors are elecled and have taken office, as provided

in the By-Laws, are as follows:

Jose M, Ordofiez
1701 W. 37" Street, Suite 17
Hialeah, FL. 33012

Mark Rossbach
1701 W, 37™ Street, Suite 17
IHialeah, FI. 33012

Javier Jarammillo
1701 W, 37" Sireal, Suite 17
Hialeah, FL 33012

2.6 Standards. A Director shall discharge his dulies as a director, including any duties as
a merber of a Commiitiee: in good faith; wilh the care an ordinary prudent person in a like position
would exercise under Similar circumsiances; and in a manner reasonably believed 1o be in the best
interests ol the Association. Unless a Director has knowledge concerning a matier in Question that
makes reliance unwarranmied, a Director, in discharging his duties, may rely on information, opinions,
reporis ar statements, including financial statements and other data, if prepared or presented by one

Articles

Page d of 9
(([{HO60D0019120 3)))



JAN-2B6-2008 THU 11:13 AN

FAX NO, F.

((CHO6000019120 3)))
or more officers or employees of the Association whom the Director reasonably believes to be

reasonable and competent in the menners presented; legal counsel, public accountants or other
persons as to matters the Director reasonably believes are within the persons' professional or expert
competlence; or 2 Commitice of which the Dircclor is not a member if the Director reasonably
believes the committee merits confidence, A Direclor is neot liable [or any action taken as a director,
or any [ziluee o take action, il he performed the duties of his office in compliance with the forepoing

standards.

ARTICLE 10
NDEMNIFICATIO

1011 ludemnity. The Assoctalion shall indenmify any person who was ar is a parly to any
procesding by reason of the fact that he is or was a divector, employee, officer, agent or commnittes
member (each, an "Indemnitec™) of the Association, against liability incurred by him in connection
witly such procecding, unless (a) a court of compelent jurisdiction determines. after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act in good
faith or acted in a manner he reasonably believed 1o be not in, or opposed ta, the best interest of the
Association, and, with respoet 1o any criminal action or proceeding, that lie had reasonable cause to
believe his conduct was unlawful, and (b) such court further specifically deterrnines that
inderpmification should be denied. The terminailion of any proceeding by judgment, ocrder,
settlement, conviction or upon a plea ofnole contenders or its equivalent shall not, ol itself, create a
presumption that the person did not act in good faith or did act in a manmer which he reasonablv
Licties ed to b natl in, or oppased ta, the best inteiest o the Assoviation, and, with respect 1o any
criminal action or proceeding, that he had reasonable cause to believe that his cenduct was unlawul.

10.2  Indemnification. The Association shall indemnify any persen, who was or is a party
10 any proceeding by or in the right of the Association to procure a judgment in its favor by reagon of
the [act thal he is or was a director, officer, employee, or agent of the Association against cxpenses
and amounts paid in seltlement not exceeding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding 10 conclusion, actually and reasonably incurred in
connection with the defense or settlement ol such proceeding, including any appeal thereolm Such
indemni fication shall be authorized if such persen acted in good faith and in a mmanner he reasonably
believed 10 be in, or not opposcd 1o, the best intmests of the Association, except that ne
indemnification shalt be made under this subsection in respect of any ¢laim, issuc, or matler as to
which sueh person shall have been adjudged 1o be liable unless, and only 1o the extent that, the court
in which such proceeding was brought, or any other court of coampetent jurisdiction, shall detenmine
upon npplication that, despite the adjndication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court

shall deem proper.

10.3 Expenses. To the extent that an Indemmitee has been successful on the merits or
otherwise in defense of any proceeding referred to in Seetion 10.1 or 10.2, above, or in defense of
any claim, issue or matier therein; he shall be indemnified against expenses actually and reasonably

incurred by him in connection therewith.

10.4 Advancing Expenses. Expenses incurred by an officer or director in Defending a civil
or criminal procecding shall be paid by the Association in advance of the final dispeosition of such
procceding upon receipt of an undertaking by or on behalf of the affecied director or officer to repay
such amount il he iz ultimately found not 10 be entitled to indemnification by the Asasociation as
authorized in this Article 10, Expenses ineurred by other Indemnitees may be paid in advance upon
such terms and conditions as the Board deems appropriate,

10.5 Dstemmination of Applicability. Any indemnification under subsection 10.1 or

subsection 10.2, unless pursuant to a determination by a court, shall be mades by the Association only

Artigles
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as authorixed in the specific case upon a deterynination that indemnificalion of the director, officer,

employee, or agent is proper under the circumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

(a) By the board of dircciors by a majority vote of a quorum consisting of
directors who were not parties 10 such roceeding;

(b) If such a quorum is not abteinable or, even if obiainable by majority vote ofa
Committee duly designated by the Board of Directors (in which directors who are parties may
pariicipate) consisting solely of two or more Directors fiot at the time parties to the proceeding;

{c) By independent lepal counsel;

{1y selecied by the Board of Directars prescribed in Paragraph () or the
comrnittee preseribed in subparagraph (b); or

(ii) if a quorum of the Directors cannot be obtained for paragraph (a) and
the Cominittee cannot be designated under paragraph (b), selected by majority vole ofthe full Board
of Directors (in which Direclors who are parlies may participate); or

(3> By amajority of the voting interesis of the members) ofthe Association who
were not parties to such proceeding.

10,6 Deternminatign Regardine BExpenses. BEvaluation of the reasonablencss of cxpenses

and authorization of indemnilication shall be made in the same manner ag the determination that
indammification is permissible. However, if the determipation of permissibility is made by
indepoendent legal counsel, persons specified by paragraph 10.1(c) shall gvaluate the reasonableness
of expenses and may autharize indemnification.

10.7 Exclusiviny: Exclusions. The indemnificalion and advancement of expenses provided
by this Article shall not be deegmed exclusive of any other rights 10 whichk those sceking
indemnification may bhe entitled under any by-law, agreement, vote of members or otherwise.
However, indemnification shall not be made 1o or on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgiment, or other final adjudication establishes that his actionsg, or
omissions to act, were material to the cause of aclion so adjudicated and constitute: (a) a viclation of
the criminal law, uniess the Indemnitee had reasonable cause to believe his conduct was lawful or
had no reasonable cause 10 believe his conducet was unlawful: (b) a transacrion fiom whiclh the
director, oflicer, cmployee or agent derived an improper personal benefit; or (¢} willful misconduct
or a conscious disregard for the best interest; of the Association in a proceeding by or in the right of
the Association to procurc a judgment in its favor. The indemnification and advancement of
expenses provided by this Arlicle shall continue, unless otherwise provided when authorized or
ralified, as to a person who has ceased to be a director, officer, employee, agent or committce
member and shall inure Lo the benefit of the heirs and personal reprosentatives of such person, unless

olherwise provided when authorized or ratified.

10.8 Insurance. The Association shail have the power to purchase and maintain insurance
on behalf of any person who is or was an Indemnitec of the Association, or is or was scrving, at the
request of the Asvociation, as a director, officer, cmployee, agent or commiitee member of anotlier
corporatiot. partnership, joint yventure, trust or other enterprise, against any liability asserted against
him and incurred by him in any such cupacity, or arising out of his status as such, whelher or not the
Association would have the power to indemnify him againgt such liability under the provisions of

this Article.
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10.9  Alternative Relicf. Despite any contrary determination ol the Board of Directors 1o
provide indemnification in any particular case, an Indemnitee of the Association who s or was a
parily 1o a proceeding may apply for indemnification or advancement of expesnses, or both, to the
court conducting the proceeding, to the circuit court, or 1o another cowt of competent jurisdiction.

10.10 Continuing Effect. Indernnification and advancement of expenses as provided inthis
section shall continue a3, unless otherwise provided wiien authorized or ratilied, to a person who has
ceased w be a director, officer, emplayee, or agem and shall inure to the benefit of the heirs,
execulors, and adminisirators of such a person, unless otherwise provided when authorized or

ratified.

16.11 Tefipitions. For purposes of this Article 10, the tern "expenses” shall be deemed 1o
inchude attorneys' tees, including those for any appeals; the term "liability” shall be deemed Lo
include obligations Lo pay a judginment, settlement, penalty, fing, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "proceeding” shall be deemed 1o include any
thrzatened, pending, or completed action, suit, or other iype of proceeding, wheiher civil, criminal,
administrative or investigative, and whether formal or informal; and the term "agent" shall be
deemed to include a volunteer, the term "serving at the request of the Association” shall be deemed
to include any service as a direcior, officer, employee or agent of the Association that imposes duties

on such persons.

10,12 Amendment. Anything to the contrary horein notwithstanding, no amendment 1o the
provizsione of this Axticle 10 shall be applicable as o any Indeninitee who has naot given his prior
writlen consent 1o such amendment,

ARTICLE J{
BY-LAWS

The first By-Laws ol the Asscciation shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner providecd Iin the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Aanendments to the Articles shall be proposed and adopted in the following manners:

12,1 Notige. Notice of a proposed amendment shall be inciuded in the notice of any
meeling at which the proposed amendment is to be considered and shall be oitherwise given in the
time and manter provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

12.2 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Suwtutes and in the Act (the latior to control over the former to the exient

provided for in the Act).

12,3 Limitation. No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Taws, nor shall any amendment inake any changes which weuld in any way
affoct any of the rights, privileges, powers or options herein provided in favor of or reserved to the
Developer, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amendment. No amendment to this paragraph 12.3 shall be effective.

12.4 Devgloper Amendments. To the extent lawful, the Deaveloper may amend these
Articles consistent with the provisions of the Declaration allowing certain ammendmetits to be effected

by the Developer alone.
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12.5 Rgcordine. A copy of each amendment shall be filed with the Secretary ol State

pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Pinellas County, Florida.

12.6 Coniligts. In the evem of any conflict hetween the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priority over these Acticles and these

Axticles shall have priority over the By-Laws,
ARTICLE 13

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of thiz corpovation shall be ar Freldstone Lester Shear & [Donberg,
LLP, 201 Alhambra Cirele, Suite 641, Corul Gables, Flovida 33134 with the privilege of having its
oflice and branch offices at other places within or without the Siate of Flerida. The initial registered

agent at thai, address shall be Ana V. De Villiers.

IN WITNESS WHEREOQVT the Incorporator has affixed her sipnaiure the day and year set
farth below.

e

ANA V., DE VILLIERS

Articles
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D AGENT/RE 3 D QOFFICE
Pursuant 1o the provisions of section 607.0501, Florida Statuies, the undersignied corporation,
organized under the laws of the State of Florida, submiris the following stalement in designating the
registered office/repistered ngent. in the state of Florida.
I.

The name of the corporation is:

ARBOR FEIGHTS CONDOMINIUM ASSOCIATION, INC.

Ana V. De Villiers

201 Alhambra Cirelo

The name and address of the registered agent and office is:
Suite 601

Coral Gables, Florida 33134

Ana V. De Villiers

Title: Tncorporator

Date: January 23, 2006
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF

PROCESS IF'OR THE ABOVLE STATED CORPORATION AT THE PLACE DESIGNATED TN
THIS CERTIFICATE, l HERERY ACUTEPT THE APPFOINTMENT AS REGISTERED AGENT
ANTY AGREL TO ACT IIN THIS CATACITY.

3

IFURTHER AGRIE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTE

AGENT.

Ana V. De Villiers

=
o
ey AT
o D5
Dale: January 23, 2006 = T
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